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· ···. ·. ·· · ·UNITED STATES OF AMERICA ..__ __ . .-. --­
. · :before the. ·· . : · 

··· ......... :·· ......... ·· ...... -..... .. ·..... ..... . . ..._ .... . 

.. ·.·--··· SECURIT_I)3S. A.NP..EX.CfiANGE ~Q.M;MISSION -.. - . .. . ·:.·. < ··.·.-~--~--·.-:~~·:· ~-.:·.~.: ·.··.. . . ·- . 
. .. . ..... . 

-.. Admin. Proc. File No. 3-16362 

...... · .. : -·, ~the M~tter oftJ'te Applica.~on of . 
. . ..... . ............ _ .. _· ... _.· .. · .... -.. ' ·· .. ···· ...... · 
·,. 
''·· ..... , .: .. ·.-. GREENCOURTEREAL .. ESTATE ... 

PAR'INERS ID_, LLC 

For Review of Action Taken by the 
New·York Stock Exchange 

...... ........ . 

·· .. ,,.,, ........................... . 

... ·-...... 

' · ..... __ ........... . ... . ..... . .................. · .. ·.· ............... .. 

...... 
........ , ........... . ·..... ... ·-.·· 

: .. ·· GREEN COURTE'S REPLY BRIEF ... ·:: 
... . . ... . .· .. "'' ... - .............. ···· ..... __ .......... · ........ ······ 

Pursuant. to. rbe·Order· ~ntered. _by·th~ SeQurities and. Exchang~. Commi~sion (the ·~.~s~cu .or 
.. . . .. . . ·. . 

the "Commission'') on March 3.? 2015, Green Courte Real Estate Partners HI.,. LL.C ('iOreen. 
·. ... . 

..... ·· ......... · .......... 

'•' ·· ........ . 

The $pecific arguments made in the Opening. Brief submitted by the New York Stock 

Exchang~ .(the "NYSE") will be re~utted l?.~low .. ~ ~ initi~l.~tter, how.~v~r, w~t..i$ .most 

significant about th¢ .. N.Y.SE.' s ~uing: B:ri~f.is what it d.o~s .!!Q! .argu~.. N owh~r.~ .tn. th~ b.ri.~f d.Q:e~ 
.......... · . . . .. . . . . .... . . ··. · .. 

·the NYSE make ·a,uy ·effort to show that its interpretation .. ofSection 312.03.(c) is. consistent with 

the ~ge. of tbat section, which the N~.~E ~~elf drafted ~d which ~e ·Commission then 
.. 

approved? This silence. speaks volumes. 

I. Th.e NY~~ Misst~tes the Governing Test 

. ·.The ··p~~::; ~l¥ee JA~l th~. que~tion .~f wJwfu~~ ~ ~pp.li~t'·s. \~ru;cess _t_o · .. ~ezyi~~~" !t.~ ., 
. ..... . . ... . . . .. .. . -.. . . . . 

. been "pr()hil?ited or lhnit~d" withi.n_ the meaning of S.~tiQn ..19( d) of the. ~..xchangc Act. .turns .~n 
~ . ......_ . .. . . . .. ~.. .. . .. .. . . . . . ~ .... ~ . . . ... ... ·.. . . .. . .. .. . .. . " . . ........... •, .. _ .. . '. ··- ... ' . ... . . .. . •. .. . .. . ·. . . '. · ... . 

1 The only thing the NYSE says in favor of its interpretation is that the interpretation is "longstanding'' and that the 
NYSE thinks it is ''appropriate" to look at. a date that is different from the date that is actually specified in the 
NYSE's own rule. (NYSE Brief at 3~) . . . 
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whether the applicant .~as been .. hindered in its a.bility "to utilize one. o.f the· fundamentally 

.. ' .... · IDl~ttant service~ offeredby the. SRQ." ·(~~ Co~ Brier at 7; NYSE ~ef:at_5~~) ~!h~ ·_ · · · · · · .......... 

NYSE then alters the te~, hQwcvcr, cont~nQing. that what the Connnis.sion was r~l:y .getting at 

~~ ~~~~er :the . denial ·.0~ .s~~.~s '~~ectly and signific~tlf impacted the app~i~ant~ s ·C.Pre· 
............... . ......... '· ............ . 

-· :·~busin~_ss~~~ ··~(NYS~ !3.cl~f. ~ :6~) .~ .fact, this ~~~ore. busine.ss"·l~~ge .is a gloss: .of the .. N.:YSE"s ...... _ 

~tion that has never been stated by the Commission.2 To the contrary, in det~g-whether 

services were. ''fundamentally imp.ortan~ ~the Commission .. has consistently looked at whether·the 
· ............. · .. ·. .. : ... .. . ........ . ·. . . ..... •''•, . 

. . . .. . ~~ryices were ·"c~ntral tQ.the. f1:1!lctiQn of. the SRQ.''" .Morg«n. Sttmley .& ·.Co .. _, .1997.WL 8Q4072, ~t .. 

. '·, .. -~~ -(~~ ~~-·:;7,~1~97), ~u~e~·~~·~~~~e~I~~;,;&Fi~c~l~a~~;~;o~~~~.--~0~4 .· ... ·· 
... ·· ..... 

WL 199~~2~, at. •9 (SEC. May 1.~~ 20 14) .. . ····.. .. . . .. -. ·· ....... 

It is ·obvious. why the NYSE .runs away from the. "ce.ntral to the function of the-..S.RO"· test. 

There is. no service that is more central to. the ~ction .. of the NYSE .~han allo~ng c~~panies ·~o 
. .· ... . .. . . . ., .. . . . .. ·.. .. . .... .. . . . . 

· · · list .th& J;hat:e$ Qn a publiql]~et. That, :howev!lr,_ is pr~i~!Y ~h:at._the .NY~~ 1!_as ~~c:<:l S.110- _ · . - · ·· 

Commun..i.ti~ Inc. ('"SUI'') for a. block of securities worth more than $3 5 xnillion. 
···.· ...... 

······ ...... 

n. ~UI ~~.~uffere~ .. ~ Rey~e':Vable.Denial ofSeryice by t~~~SE 

Be$j9es m,i$~ting th~ t~t, th~ NYSE ;Il).ak.~~ ~ ~Ymber ·Q.f otlw;r -~~A~S in @. ~ff.ort. ~9 
........ 

:show that SUl.has n.ot .s.uffere.d a .denial of s~ee. As explain~ below, .none of these :arguments. 
... ·... •• • .. ... • .... .., • • ... • • ·.. 0 • .... • • .. 

. ... . . 

"thstand tin. . . . . .c@ WI scru . y. · · · ......... -... .. ..... · · . .. , __ . ····. : ............ . 

Fjrst, the ·NYSE ~rgues that there has been no denial of service because SUI ·"remains 

list~ on the Exchange. with .f.ull access to the Exchang~'s listing .and trading services~" (NYSE 

·Brief at 6.). The. fust half of this argument misse$ .the point, and ~~··~~cond.half of this arg1p11ent 
. ..... .... .., . . . . .... .. 

;&imply misstates the. facts. Th~ po.i.nt is not wheth~r. SUI is ~ li.st~d com_pMy- The .Point. is 
·.. .... .. 

l The NYSE cites Morgan Stanley and SIFMA for this proposition. but the "core business" ·languag~ .?P.P~~ 
nowhere in those decisions. Te1lingly, the NYSE dges not provide specific page .cites. 

. .. .. . . .... . .. ··, ..... . ..... ' ............. . 
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whether~ given block of its securities. is listed .. As is. shown by the record in this c.ase, SUI. 
.. .. . .. 

atte~pted separately to obtain listing_ without a stockholder vote for each . .of the .different blocks . ·... .. ... :... . . . . ·. . . . ...................................................... ·.·· 

......... ~f ~~~~n-.st~~k. ... !~~. i~ ... ~.o.nt~~P.~~~~d .. is.suipg. to ,.0.:~c~. G9.\.lrt.~!· .... @~~~!4:.!l~·- ~~.~ 9 .. &.: ... 6.s~J. 4..)_ . .It ... 

was successful with regard to the :first several ·blocks. (Record .. at 5oo:.19 .• ) · As to the last. on~, . .SUI 

---, -.. ~-fu~ ~fA~ ~ ~f the ~~SE. (R~~rd at 6&-74.) ~ tO.· fu~ fil13l bJ~k~f ~C.1Jriti~, - - . . --
th~re.. was ·a. oo.mplete deni.al of service to SUI. The NYSE's insistence that SUI has had "full 

acces~ to the. Exchange's listing and trading_ services'' is flatly wrong . 
. ..... . ...... . . ..... · . ·.. .. ......... . .. 

· ..... ·· .. 

. . .. . N:~xt, the. .NYSE po4tts -out that, whe~ SUI .. ~PPli.~d. to ·~- a .li~~ comp~y, i~. agreed. to 
. ..... . . ...... _. . ........... -........... ·~ .. . . . ........ .. . ........... , ... '•. .... . ·... . .... . . .............. · ..... 0.. . .. ···· .. ·· .... · .. 0. ····· .. ···.·. • ........ · . ....._ ... ·-.. . 

abide by- the .r.ules as set. forth in the· NYSE's Listed. Company Manual. (NYSE .Brief at 6.) 
. . .. . . ·.. . . . ..... ·.. . . ,• . 

Acc.ordin~. to th~ ~YSE!. this SQmehow bars SUI. from di.sagreei_ng .with ~Y int~rp~ta.t~on of a 

:rule 1b.at ma.y ever 'be advanced -b.y tbe NYSE staff This argument .i~ wrong. To use ~e NYSE'·s . 

. ·. own lan_~ge, SUI agreed to abide. by the rules "as set forth in''· the manual.. It did n?t agree to. 

-abide by-~ staff inteq>r~ta~~on of on~- of tbo.se ruJ~.s that. is .flatly inCQU$~st~nt with tp.~ l~gua.~e 9-f 
· __ ............. · .... ·· .............. ··.-.. ····: ._ .... "···- ..... '", ·-._. ·-...... _ · .. •' .......... · ·. '· ........... ··-.. ··--..... _· ... _·· .. · .... · ......... _ .··· ..... ·. · ....... · ....... ·· ...... ·. "'· .. . 

, · :tn.~. rul~~ . · · . . .. . . . .. . . . .. · .. 

.. ... ..... __ ... · ... Simibmy, -~e NYSE -~gues that there has been. no · . .deni~ of :s.~rvi~_e . .b~u~e,. "if~a. .. 
... . ... . •,. ........ . .. ... ... . .. · . .. .. 

. ....... .. 

... ..... . ~. .. .. . . ...... ' 

~gmpany· ·~(:~ides not to .. ~cJertake a specific <;Qrporate ac.tiQn b~cause .. such ~Rtion .. woul.4 .. run . 
·· ............................... ····· ................... ······ ... ······· ................. ··· ............. ······,.···.' ', ........... .·· ................................... ·· .... . ..• ··· .......... ···... ... .... . 

moul of Exchange rule~.' it ~ot then cl~ that .. it .has .had. its access :to ~Chf:Ulge service.s . 
. . ... .. ····. . .. ... . 

·prohibited ~or ~ted.~, .(NYSE Bri.ef at 6.). This argumc~t i~ -~omplet~ly .circular. . It .simply ..... . 

a,sSJ,lllles that- issuing the :shares in question. without a stockholder vote would '~ afoul of 

Exchange rules." In f~ct~. such .an issuance would not run afoul of Section 31.2.03 if the rule were 

. m.~rpreted m·accordance with its. clear and ~bigup1,JS l~~~ge. T.he .only ~e~qn ·th~:re J~ -~ .. 

dispute h~r.e js beca.~ the staff has intel"Preted Section 312.03 in a way t~t is inconsistent with 
.. . .. . .. . . ... . .. . . ... . ~ .. . . ~ .. . . . . . . .. ' . 
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··. 

.. · .... 

its cl~ar .and unamb~guo~s .languag~. That incorrect inte.~:pretation has re.s.ulted .in a denial .of 

. . . seryice and thys ~s reyiew~ble .py 1h.f! :Commissioo, .. pQrs~~ .~o Se¢Ji.on 1.9.(4). 3 
...... 

Finally, the NYSE contends that there has been no denial of ·serv.ice bec.a~e SUI "is 

·~ectly ·fi:ee to .issue the. Optional .... Securities upon obtaining shareholder approval.." (NYSE 

·· ..... . 

.. · ...... 

-- ·-- :· Bri~ ~ 7.) This.~~-~ in-~ .fa~ oi C~~~ion ·oo~~rity that ~~s 1)1~: ~t, in ..._ ...... · ........ 

. Q;r:der Jor the.re :to be .a. re.vi.ewable denial of service, thex~ does J~ot. .. n~d 1Q b~ 'CQWPlete 
.... .. . . . .... . . . .... .. . . . . .. . . . .. .. ... 

· ... imp~.~~i~ility- .~ ··the jm.po~ition_ of a s~~c~~. extra_ burden is more than .~nougll. ~··:se~,· .e..g.l. . ..... ·-, ..... 

. S.f:curili~$ Industry.& Financial.Ma.r~ts Association, 2014 WL.199852.S., at •·•7 -9 (SEC M~y 16
7 

.2014) (''SIFMA") (the m~re i.nwosition ofa fee for .a service can amount to-a. reviewable . .denial); 

.. lnt~r4ctive.. BrtJ~rs .. LLC, .1.998 WL 117627, at •3. .~.8 (SEC .Mar.~ 17.. 1998) .{revi~g .. . .. . .. . . . . . . . ~~ ' . . ~. . . ~ . . . . . 

.. ·· .... 

ehal.lenged SRO a.c.tio.u b.~cause~ ~:tho~h the· applicant ha:d "not be~n d.~nied a.~cess Cl;ltire.ly~ '' i~ 
.... . ..... 

···,···~·~~cess. :unde.~ably ha[ d] been limited''} · · · · . ·· ..... ·-,,,, 

111. Green ·Courte Is a "Person Aggrieved" and Has Standing 

The NYSE begins :its discussion ·of Green Courte's standing by claiznin:g that the· 

... Commission can .. only :~ant .review if ~~a .direct relationship. ~exists between ~ applicant s.eeking. 
. . .... . . ..... . .... · ":. . ... . ... ·.,. .. . . . . .. -.. _ ·_. · ... 

:GQnuni_ssiou. review· an4. ili,e SRQ .. tha~ .. fl~s taken .actiqn. ~g~l it.'~ . ~SE ~rief at .. ?.).... . .. 
.................... .. ···· ... · .. · ......... · - .. ____ .......... - · ......... ·.·... ......... ......... -......... , ·· .... · · .. · . -..... ···-· ·... . ............. _··· .. ······ .. ·· ..... · ......... · ... · .......... ·· 

Apparently, according to the NYSE~ .such a '~c;iir~~t.relatio.nship" could on.Jy exist if Gr~rt .. C9urt.~ 
.. . ... .. . ... · . •. . . ......... .. 

,• .. .. .... .. .... ···-.··· · ..... 

was itself denied services by the NYSE. (NYSE ~rief at 7-8.) The NYSE imp~icitly ·concedes. 

that :the Commission has ~~ver .a.~tually ·said any Qf this in any decision. .R.athe.r:, acc.or~g. to the· 

·,:<;\~·this point in its brief, the NYSE cites Morgan .Starzley. (NYSE Brief at 6-7.) With reg~ to the argument that 
the NYSE is making h~re, however, Morgan Stanley is readily di.stingui:shable~ In Morgan Stanley, there was no 
·question that, under the·relevant. rule of the SRO, the member was barred .from doing municipal securities work in 
·Massachusetts for two years because one of its offic~rs had made a campaign contribution to a M~chusetts 
official, Tb,~ member aske4 the SRO to· exempt it from that rule, ·and, when the ·exemption was denied, asked the 
Commission to review the denial, Morgan Stanley is inapposite to the instant $ituation, where the Commi~ion is 
being asked to resolve a di$pute over the correct int~retation of a rule. 
.. . . .. . ...... . ...... . ~ .. ... .. 

4 ...... . 
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· · .. · ~~~ _ .tll~ ._ ~tri~~----~~w ··· ~~~~~~t. : ~~l~ti<>~~~P."· . ro.le .. _ c.~ . })e '~~~I_i~d'~- :fr~~-. <?.~ez:: : th,41gs . --~~~ .. 
-, > Commission~ said. (NYSE Brier at ?-) ·-.. . . . ... .. . . . . . ' · · ·· . . . . " . 

In fact, the SEC AA.s explicitly rejected .the new rule that the NYSE. urge~ here. In 

:SlFMA.~ the Commission stated .. in so .many words that there ~'is no. statuto.ry requireme..p.t that a. 
• 0 -.. • • • ., ..... ... ...... .... 

···-..... ·- .... · -P.erson.aggriev~ ~~-t-it$elfbe .~ubJe~t tO.·~ probibitio.~ or l.hniw..ti~n -~f~~s- to SRQ ~ecy.i~es.~'; ·· 

2014 ·WL 19-9852.S~ at *6~ Without ·ever quoting_ this ·pJ:ecise l~~e., the NYSE CQJ.lced.~~ .that. 
.. . . ·. ...... .. . . ..... 

·~--~IF)# re~o.gnized '•associ_ational ~~ding.'' ·(SEC Brief ·at 7J ~The NYSE go~ ·a~ t~-argue, ,_ 
.. -...... . 

however, lhat-:S/F..MA... should b~ ~ot be appli(!d beyond its .narrow facts.. The .ke.y :s.ent~n.c.e in 

SIFMA.~ however, was. not.limited to trade associations. Instead, the Commission. said flatly that 
. .. ..,, ·..... . ... ... ...... •.. .. ·. . ..... . 

the~ ~\js. no -st;atutory requirement that a ·persona~grie~ed m~t_itself be subject_ to a p~hib~tio~····. ·-. .... 
limi. . f. sn·o .. " or .. tau on o . ~cess to . ~ serv1ces . 

....... .. 

As the. Supreme -.Court has repeatedly colll1:1landec4 ~1he starting pain~-.for int~rpret~g a 
. . . 

.... ~mt~}s:~~ ~~~~ P(tl:w.~~rute-_its~~!-'' .. e.g._, Co.~um~r: frq_du.c.!_Sqftty_Cof!Z.~!~siQn ~-- q__~~-,.... .. .. .. .. . . -· . ..· .... .. -··.. .... .. · ........ . 

Sylvan.i~~ l.n.c.) -4471I. .. S . .102,_ 1.08 (1.980). In o.r.d.er fo.r Green Courte to hav.e. standing (once .it. h.as 
. .. .. 

.. . .. 

·-..... ·······-·been dete~ed that SUI was denied service}, S_ection 19(d) r~quircs __ only one ~-~_that Green. 

·Court~ pt; a ''p~J"s.Qn aggriev.ecl" Q.y that denial of :~~rvic~~- ·a;~r.e." Qr~e.n Courte -~ a signed, 

written contract ·with the· .li.$.ted comp~y that was denied service by the N.YSE, .relating to the 
-. ·.. ... .. 

· · ·:~ezy:-~~curl~~ .-~-~ -~hich s~rvice has .. been denied. G~een Courte j9ined with SUlin ~~~the · · 

l~er to the £taff" of NYSE that set forth the contracting parties' joint position on tbe. relevant 

issue. (Record at. 68-73.) The NYSE's .interpretation of Section 312A03 threatens Gr¢en Courte . . . . . . 

with. millions of dollars of :~ono~ic h~~ Un®r. tb.~se.. circ~_t@C~$, gran.tin~. ~tanding. tQ 

Gx®.n. Cotme would pose no danger of ~pening the door for intedopers Ot' other pe.rsons with 
.. .. . .. . ... . . 

· .. ,, 

. ·· .... 

........... 

..... .......... 

'··· ........ · ...... 
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·, 
.. ·· ...... . 

only tangential .intere~ts. The Commission sh9uld ·h.Ql(;l th~ Qre.en Coqrte i~ -~ "pef$pn 
...... ..... .. ··...... . ..... 

~ ..... 

.IV. There Is Nothing Improper About Green Courte's Motive 

The NY..~E r~pe~t~y i_mpli~~ that the~~ i$ ~9.1Jlethi.r;lg .jmprop~~ abom Qreen. CQllrte'·s. 
. . . . . . ~ '. . .... . . . ... . . . . . ... . . .. . .. .. .. . . . . . . . 

~o~y~ ~ ~OJ!llllencing ~~ pro.ceeding .. 9~ee~. G.o~~ accor~_ng to th~ .~YSE, is "attemp~g tQ . . .. . . .. 
.. • • ....... • ..... • .... ... • ... •• •• .. • ·...... ••• ..... • .... • • • • • • • • .... • • • • .... '- • •• ... •• • ••••• ··.. .. ·.' .... .,.. • • ••••• , ' ............. ' • ........ .... ••• • • • • • ...... ••• ...... ' ......... •• ... ••• .. 0 ··..... • •••• • • ..... ••• • .... • • • ......... . 

:··· .. ~·."-'. ~- ·· .. ~~loit .this. s~tory ·sch~~--o( .review in .Qrder to. f~rce. surs·:perforrn.ance .unqer ... a.· :third~party:. ·~·. : ~·:--. .. · ... ~.--- . ·· .. · ... ·· ... : 
'' ... . ................ . 

~m~~t. ~'· _(NYS~. J3cief ~~~ 1.) Ore~~ ~o\IUe~ -according t~ .the. N.YSJ~, is. n..o.t.bi.ng b.l:lt .:a. 
. .... . . . .......... '•· . . . ·· .. •' ... . .. .... ....... ... . . . .. ... · ..... ·. ·· .. · .. . 

... '.:~~tled ~d p~y" that is improperly trying to .drag.thc .NYSF into a . .Qi~p.ute ·with_ :which .. _ ._. . .. 
·., .. ' . -... . .. .. . ... . . . . . . : . . . .. . . . . . . .. ..... . . .. '. .. .... . . ....... ........ .. '• . . .. . . . . .. . ... · ... ·.... . . . .. ... . ~- ~ .. ·: . ·. ··-~ .. . . ... ·.. . . ..._ . . .. .. .. . . . . . .. ·. ·. . ~-.. ... ... . ...... .. ' . . .. . . . .... : 

... · ·the Exchange is .not really concerned .. (NYSE Brief at 8-9.) ·. · · ·· · 
. . . . . . ·-.... . ............ 

..... _ .......... .. 

1Qis c.atping.is .~mpletely unjustifie~. Green Courte~s. ~~spute is squarely ··with the .. 

NYSE and its patently incorrect interpretation of Section 312.03. As the NYSE concedes, the 

~ntract in qu~sti.Qn P.etwee11: .. SlJl ~d Oree.n: GoY.ri~:involv.~~ both~ ~'p~( .~4 a'~~~./" .~U!~~d. 
.. . .. 

;the. right to put the :shares to Green Courte, and could have been expected to do so if the market 

price had declined' below the strike price? and Green Courte h~ the .. right to call the shares fr~ 

S'UJ, w.h.ic.h. :it Mde.rs~~b.ly clici o.n.ce th~ .mwkct. price incr~¢.(1 aP.gv~ th~ .~trike p.tic.e.~. ·F.Q.r 
• • • ... ••• • • • • • • 0 • .. 

pr.iv.at<: litigants.~ proceedings. .like this cost mpney. It makes _perfect .sense that, as. between SUI 

and. Gr.e.en Cour.te, .the contrac~g party that was ~~in the. money?: would .. be the. on~. will~g. to 

~~ur tbe. .~xpens~, .a.nd ~therefore would .be the. one ..to comm~nce the. proceeding. The.re. i.s .no . . .. ...... ... . ·. . . 

basis in any of this for the NYSE to imply that Green Courte is doing something imp.r.oper, that 

······ .... 

.~pi .n~w :~omehow agr~es. with the NYSE' s -in1~rpr~~ion, _OJ;" that Green. CQurte· i_s inlprQpcrly 

venting .its. frustratign against the NYS.E when the party ~t_ is r~a~y ''up_set'' .~th is. S.UI~ ~SE ... 
• • ....... • • •• • • ...... " • • • • • • ~ • • ..... • 0 ..... • • .. • ~- • .. • ·- '· ' .. • • ' • .. • • • • • • .... ··.. • •• .. ' • '. -. ··- • ·-... .. • ... ••• ·- • .... • ... • 

·Brie~ at 8-9 .. ) 

..... ·· ... 

·. ··. ·· .. -6 
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The parties' ·contract incm:porates Section 312 .. 03~ The NYSE .is. insisting on an incorrect 

·int~rpretation .of that sect:ion. At the current market price for the securities in q!Jestjon,. Green 
.. . . ·.. -. . . 

. , __ ... .. · ..... 

V.. - · One Last Comment 
' .......... ····,. ,. 

There. is. one . .1~1.comme~t in the NYSE's qpe~g Brief that Green. Courte~ caAilOt allow· 
• 0 

to pasS. unreQla.rke<l On pa.ge 9, tbe NYS.E takes SUI and. GreeA Courte. to task. beca~~ ''neith~r. 

party ever consulted with the Exchange to confinn it c.orrectly understo.od how Section 312.03.(~) ... ' .· ·. . .. ' •-.,_ . . ·. . 

o~ the. M~ual i~. appl~ed t9 .multi-s~ge .. ~h~c i~s~~es. ··until._ ~~ve~ mpnt;hs .. after tbe 

Subscription Agre.~m.ent was already signed." There. is. .AO jus.tificatio.n for tb.is criticjsm.. The 
.. ... ..... .... 

-. 

........ . '··.· 

' 

·...... ····· Sto.ck .in question was ··not to be issued until six months atler ·the Soubs.cription Agreement was 00 

•• ··o,. ·· · . ·o··--. · 
... • .. ·... ·. __ ·- . . .. . . · .. · . ··· .. ·.... . . · ........ 

....... • 

signed .. Section 3.12.03{~) .says in so many words that the .20.-pe.rcent calcu.lation is done b3$ed 

... ~n the number .of shar~s o1.1tstanding "before the iss.uance/2 not the .nU.mber .of shares 0:utstanding 

six mqnths o~ar1ier when the. agreement is . .signed. There· w~ no w.ay. :for the partie~ .. ~o have 
• o• '· 

. ~ti~ip~~~d that the NYSE wo.uld apply .@:different rul~- tban the. ·.one It ~t\Wly-·wrpt~.... : 
. ..... ·.· 

VI.. Conclusion 

- For .all .of ~e .reasons. stat~d above. and .in Gree11 Courte's :Opening Brief, the Comnti:ssi£l!l 

·sho.uld. conclude ~t, und~r Section l9(d) of th.~ Exchaqg~ Act it has jurisaictiQn to ·.review the 
0 ' • ••• • ••• • 

........ ·o. . 0 

• acti~n .by th~ )~"YSE that. is being-ch~le~~ed in ~is_prpc~eding :and. 0 t~t· O~~n Courtoe. .~ 

.. . ... ·. 
···~d~~··. 

. · . 

. ...... 

.7 .. 

·· ...... 
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................. ·· .... ' .. . 500 Eighth Streett NW· · . · ........... ·· · · · 

·., • '• .................. 0 ....... '. 0 ... ,, ••• ··, 

. . ·... .. ". ··. ~ . 
·.-- ....... 

·wasbingto~ DC .2<>004 . . . . . .. .. _ 
. ..... (202) 7994503 · ......... ·· .. ' ...... ·. :~ -.~ : ·. ·. ·.. ' . · .... . .. .. ..... ..... ....... ·· ... .. ...... 

. . 
... · ........... . 

. . david.clarke@dlapip~r.co~ · ..... ·. · ..... ··.. . .. . . . ........ . 
. ... . . .. . .. . .... .. ...... ' . ·· .. 

. · .... ·..... ... . ...... . ..__ . ........ . . ........ 

.... _ ................. · ... . .. ........... . · Attomeyfor·Green Courte ··-·--: · · .. · ..... ··.· .... ·.:·-....... ···-. :-... ·· · ... · .. ..._ : ... ·· .. : 
..:.Real.Estate ·Partners III,_ L.~C· .. -.·.. . .. . ·. ·· · .. · .. ·· ···... . 

....... . ... •' ...... ·· ... 
· ............ . 

.. ..... ... 
··· ..... ... 

CERTIFICATE OF SERVICE .......... · ........... · • .. . ····· .... ········ .. 

I .HEREBY CERTIFY that_, on this 2nd day of April, 2015, I served the foregoipg brief 

. · ...... 

on the N~w York Stock Exchange by sending copies by .email and. first class. mail to~ .· 
.. .. . . .. . . . ,' ... ·.. .. . 

: .. Patrick J. Troy 

. . ' ·· ......... .. ···, ... 

·. ·Chief Couns.el?. Issuer Oversight ·· 
-New York StQq)c Exchange.·. -. 

. ..... .. . . ·. · 20 Broad Street·. · ·· · ·. · ··~ ··· .. · . ····... ....... 

....... .. ··...... · ...... . ·., · New·.YQrk~. NY-lOOQS. .. ·. . ........ ·· ............. '·.· 
.. ......... .... 

8 

. ..... ·.··. .. ... 

..· .· .... ···.' .... 

.......... ··· ..... ···· ........ 
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[oLA,IPER 
.......... ··· ...... _ .... 

... ·~' . • .. 

. ··· .... ·._-, Apri_l2,.2.015. 

.......... 

. ·.BY FAX (202-772 .. 9~24) ·, .... 

DLA Piper LLP (US} 

500 Eig.hth Street, NW 
Washington, DC 20004 
www.-dlaplper.com 

.. ·· ... David Clarke, Jr. -. ··· .· · ... .......................................... · 

.. davld.cJarke@QJapJper,com 
·.: ·.- "T 2oz. 799A503 · : :· · · ·-, . ~ ... . .......... · .. 

. ··_f 2Q~, ?~9.-.~QS 

· -- .. RECEIV~D-- . 

·· ·• .w·o2.m.s·-_ --_. -··· :_ -
·, .. -.. ... .. . 

·-.... OFFICEOF·THE·S£CRETARY ·· ... · ··., __ , · ··, · 

· '-. ···'Lynn M. Powalski · · · ·· ·. 

.. _ ........ , 

···-.... 

.......... 

··'Deputy Secretary 
United States Securities and Exchange Commission 
100 F Street, NE 
Washington, DC 2054.9 

..................... _ . . -.. · RE:._ .. Green ·.Courte Real Estate. Partner.s..IIl, __ LLC 
·. ----. -·_ .A.4min~:Proc.-;File )'Jo ... 3-l63-62 ·. · -..... ---... 

·.Dear Ms. Powalski: 

.··· .. 

Pursuant to the Order entered by the Securities and Exchange ·Commission on March. 3, 
2015, Gr.eep._- C.opt1~-R~ E$~te Partne.:rs lU, LLC. ber~byT~sp~tfully s.ubmits-its reply briet: 

.. . ... .. .... . . ... .. ·... .... . .. . ... ' ·. · ... ·. . .. , 

..... ··· .. · 
. . ......... -

·-. . 

~~YQUV¢rymu~ -. 

:cc:·._ 

.. - ....... 

·, ....... 

Patrick J. Troy 
Chief CQunsel~ Issuer Qvcrsight 

"NYSE- --- · .. ·- --.-
. 20 B.road.Street 

· New York., 'NY 10005 
·· ..... 

EAST\97315028.1 

· · · .Yours truly, · · 

· ..... 

· ...... '··· 
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Facsimile 
Barriteau, Elva R. 

Date: 2015-04-02 12:50:06 EST 

To: Fax:12027729324 

Comments: 

Green Courte Real Estate Partners Ill, LLC- Cover Letter and Reply Brief to Lyn M. Powalski 

The attached is sent on behalf of David Clarke, Jr. 

Elva Barriteau 

Legal Secretary 

T +1 202.799.4544 

F +1 202.799.5000 

E elva.barriteau@dlapiper. com <mailto:elva. barriteau@dlapiper.com> 

[DLA Piper Logo] 

The information contained in this facsimile message is confidential and, if addressed to our client or certain counsel, is 
subject to the attorney-client or work product privilege. This message is intended only for the use of the individual or 
entity named above. If the reader of this message is not the intended recipient, or the employee or agent responsible to 
deliver it to the intended recipient, you are hereby notified that any dissemination, distribution or copying of this 
communication is strictly prohibited If you have received this communication in error, please notify us immediately by 
telephone and return the original message to us at the above address via the U.S. Postal Service. 
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